UNIVERSITY OF GLOUCESTERSHIRE

GOVERNANCE REVIEW 2010: Summary Report

In July 2010 the University of Gloucestershire commissioned an independent review of the effectiveness of its Council which was conducted by Dr David Fletcher of David Fletcher Consulting Ltd.  This was a requirement of HEFCE given that the University had faced a number of major governance, financial and management challenges over the previous few years, and was in accordance with best practice as recommended in the Committee of University Chairs (CUC) Code of Governance which says that such reviews should be carried out at intervals not exceeding five years.  
The effectiveness review was concerned with assessing the operation of the Council benchmarked against a number of criteria which might be said to characterise a high performing and value adding Governing Body.  The University was keen to reflect fully and carefully on the effectiveness of its governance and to ensure that it was fit for purpose for the further challenges ahead.
The review has had two substantive phases.  The first comprised a review of all key documentation relating to the operation of the Council, including its statement of primary responsibilities, role descriptors, risk management and performance review processes. This phase included an audit of the skills and diversity base in the current Council and the identification of potential gaps.
The second phase covered the perceptions of members of the Council and others including internal and external stakeholders as to the way it had operated in practice over the recent past and identifying areas of strength and areas for improvement. This was done by a combination of structured one to one interviews and small group discussions. This phase also included discussion with other stakeholder groups both internal and external - members of the Senior Management Team, members of the Academic Board, representatives of trade unions and HEFCE.
Dr Fletcher presented his full report on the review at an additional meeting of Council held on 10 December 2010.  After extensive discussion, the Council agreed to implement all 23 recommendations made in the report and tasked the Governance and Nominations Committee with preparing an action plan in January 2011 to address the issues raised.
Significant progress has been made on the implementation of the recommendations in the Fletcher Report including:

1. Fundamental governance matters which have a significant bearing on the University’s ability to improve Council effectiveness and good governance. 
· This included significant changes to the composition of Council so that it now includes 14 external members, all of whom are directly appointed by the Council. These changes have required the approval of revised Articles of Association for the University and Privy Council approval will be received by the end of September 2011.

· A substantial amount of work has been done in reviewing the skills and experience of Council members to provide a framework to support the future recruitment to the Council and thereby strengthen its effectiveness.

· A new highly experienced Chair of Council has been appointed and will play a key role in developing an effective, challenging and forward looking Council. 

· A thorough review of Academic Governance has been undertaken focusing on the effectiveness of Academic Board and its committees, as well the relationship between Council and Academic Board.  A set of recommendations will be given careful consideration in Autumn 2011.

2. Other matters intended to improve governance practice including:

· An enhanced system of forward business planning for Council and its committees to streamline the agenda management process and to underpin the strategic approach Council takes to the management and monitoring of University activity.

· A scheme for providing feedback to Council members on their contributions

· The introduction of a comprehensive programme of induction, training and personal development for Council members.

3. Matters relating to strategic planning and institutional management which included the recruitment to further senior appointments to strengthen the senior management team, and the development of a clear and realisable institutional strategy which will be developed during the Autumn of 2011 for implementation in January 2012.

Attached is a summary of the recommendations in the Fletcher Report together with the actions agreed by Council to address them.  It is anticipated that this document will be updated as further progress is made.

Julie Thackray
Academic Registrar and Clerk to Council
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GOVERNANCE REVIEW 2010: Summary of Recommendations and Actions

	Recommendation
	Action
	Update

	1. That the Articles of Association be amended through due process to provide that all external members should be directly appointed by the Council itself
	Work will be undertaken to revise the Articles of Association including:

· to provide that all external members are to be directly appointed by Council itself;

· procedures following changes to the Companies Act in 2006;

· any other clauses that require attention.

Governance and Nominations Committee will consider the appointment processes for all members of Council at its meeting to be held on 10 March 2011. Recommendations to be made to Council at its meeting on 30 March 2011.

The outcomes of this work will be presented to the Foundation Fellows at their Annual Day on 13 April 2011.

The Local Authority will also be kept informed of the changes.
	The final draft of the Articles was approved by Council at its meeting on 29 June 2011, and was submitted to the Privy Council in the first week of July 2011. Privy Council approved the Articles on 21 September 2011.

COMPLETE



At its meeting on 30 March 2011, Council approved that the governing body should be comprised of 18 members, 14 of which will be external and will be appointed through a process of application, shortlisting and interview.



Discussions were held at the Foundation Fellows’ Annual Day on 13 April 2011 where the changes were accepted with regret. The Chair has written to the Chief Executive of Gloucestershire County Council and no comments have been received.

	2. That the process of strengthening the Council should continue and every effort should be made to secure the best possible field of candidates through the use of public advertisement and executive search
	A review of current members will be undertaken to develop a comprehensive skills matrix and thereby to identify any current skills gaps on Council. 

Governance and Nominations Committee will identify (at its meeting to be held on 10 March 2011) the key skills it requires to become an effective governing body, and work will be undertaken to cross-reference that to the skills of current members to identify where membership may need to be changed. 

Outcomes of these two pieces of work to be reported to Council at its meeting on 30 March 2011. Advertising for new members will be undertaken as required.
	Council, at its meeting held on 29 June 2011, considered work undertaken by the Consultant to identify the skills and experience on current members of Council and to make proposals regarding the mix of membership required for an effective governing body. Council approved proposals regarding the mix of Council membership and the skills currently required, agreed to seek new members with experience in business development, finance/audit, property/estates, and/or HR/personnel, and gave authority to the Governance and Nominations Committee to consider further issues relating to the skills of current members. It has been agreed that a special meeting will be held in October 2011 to discuss these issues.

	3. That a process for giving periodic feedback to members of Council on their contributions should be instituted
	This process is to be considered by the Governance and Nominations Committee at its meeting to be held on 8 June 2011, and recommendations to be made to Council on 29 June 2011.
	At its meeting held on 29 June 2011, Council agreed to the introduction of a process for feedback to members of Council on their contributions. It was agreed that further work would be undertaken to develop the self-assessment form to make it more rigorous and to reflect the Council Member role description. 

Council also agreed to introduce a meeting assessment system which commenced on 5 October 2011.

	4. That consideration should be given to appointing staff members of Council through a Nominations process with appointments being made by Council on the recommendation of the Governance and Nominations Committee in the same way that independent members are appointed
	Governance and Nominations Committee will consider the process for appointing staff members (together with other appointment processes) at its meeting on 10 March 2011 with recommendations being made to Council on 30 March 2011 (see above). This will feed into the changes to the Articles.
	At its meeting held on 30 March 2011, Council did not agree the recommendation that staff members should be appointed in the same way as external members of Council. The process of election for staff members will therefore remain unchanged, but will be reviewed at a later date (Council suggested after three years).

COMPLETE.

	5. That Council should undertake as a matter of urgency a full and rigorous search process involving a public advertisement and executive search to fill the position of Chair of Council from 2011
	The process for the appointment of a new Chair was discussed at an extra meeting of Governance and Nominations Committee on 12 January 2011 with recommendations to be presented to Council at its meeting to be held on 2 February 2011. It is anticipated that an advertisement in the national press for a new Chair will be published in February 2011.

Governance and Nominations Committee considered the use of executive search, but noted that the University’s requirements to tender for this level of expenditure would delay the appointment. The Committee would therefore like to ask HEFCE if this part of the recommendation could be disregarded. 
	At its meeting held on 29 June 2011, Council confirmed the appointment of Sir Peter Scott as Chair of Council, noting that he would not take up office until the revised Articles of Association had been approved by Privy Council. Revd Canon Malcolm Herbert’s term of office was extended until the Articles have been approved by Privy Council. Sir Peter took up the role from 1 October 2011 

COMPLETE



	6. That Council should ensure that a senior management team is in place with the necessary skills and competencies to discharge their responsibilities
	The University’s Business Plan details three key senior appointments which will be critical to developing and delivering the business into the future.  These will be advertised in early 2011 with a view to appointees being in post prior to summer 2011.


A review of the senior management team will be undertaken by the consultant, and the findings will be presented to the Remuneration Committee before the end of April 2011 for consideration.  
	Appointments have now been made to the posts of Director of Human Resources and DVC (Academic). 
The Vice-Chancellor announced the appointment of Simon King as the Director of Business Development on 7 October 2011.

COMPLETE

The report from the review was considered by Governance and Nominations Committee at its meeting held on 12 April 2011. The report has been sent to the member of Remuneration Committee who is not on Governance and Nominations Committee for information, and has been given to the new Vice-Chancellor who will be responsible for Executive in the future.

COMPLETE.

	7. That continuing care is taken to ensure that the clear distinction between the separate functions of governance and management is at all times maintained
	To be considered by the Committee Chairs and the VC (on behalf of Executive) to ensure that the delineation of responsibilities is clear at all levels and to resolve any current ambiguities. 

The relationship between the new VC and new Chair of Council will be essential in maintaining this distinction.
	There has been an ongoing dialogue about this between Council and Executive. 





It is hoped that the new VC and Chair will be able to attend a joint workshop run by the Leadership Foundation in January 2012.

	8. Council should assert itself and take more control of its own agenda, systematically offering constructive challenge as well as support to the Executive
	It was agreed by Governance and Nominations Committee at its meeting held on 20 October 2010 that work would be undertaken by two members to identify the type of agenda items required by Council. This will be presented at the next meeting on 10 March 2011, with initial recommendations made to Council. It is anticipated, however, that a new Chair of Council would have views on this issue, and that it will be revisited following their appointment.
	At its meeting held on 30 March 2011, Council approved the agenda items recommended by the Committee. These have now been considered by each committee, to ascertain in particular whether additional meetings will be required and recommendations were approved by Council at its meeting on 29 June 2011. The new agenda item schedule will be introduced for 2011/12.

COMPLETE (subject to any further input from the new Chair)

	9. All members should recognize their responsibility for helping to develop and foster a climate of cohesion, trust and mutual respect in the Council looking to future success rather than dwelling on past failures
	Governance and Nominations Committee will take responsibility for the identification of opportunities for teambuilding activities / away days.

The new Chair will have a key role in developing a culture which enables this.
	At the meeting of Governance and Nominations Committee held on 12 April 2011, it was suggested that the overnight meeting of Council should be used to bring together members of Council, Executive and Academic Board. It was noted that, because of financial constraints, the event had not been held as an ‘away day’ in the past few years but that it should be held off site in 2012 and used as an opportunity to build relationships. It was recommended that the Committee should take responsibility for setting the agenda for the event, and this has been incorporated into the annual schedule of items for the Committee.

	10. That Council should ensure as an absolute priority that a clear, robust and realizable institutional strategy is developed from the business plan recently submitted to the Funding Council which Council clearly owns and against which performance is measured and in respect of which risks and opportunities are managed with regular systematic reports back to Council
	The Executive have identified which parts of the University’s Strategic Plan require urgent revision, and the Council ‘away day’ in March 2011 will provide the opportunity for Council to engage with the process.

The Strategic Plan will be completed by the end of May 2011, with a view to presenting it to Council for approval at its meeting held on 29 June 2011.

There has been considerable work undertaken on the University’s risk management processes – this must continue to ensure that the Strategic Plan / Business Plan / Risk Management / KPIs etc., are all linked. 
	There was discussion at the meeting of Council held on 30 March 2011 regarding suggestions that the development of the new Plan should be postponed until the new Vice-Chancellor was in post. Further progress was reported to Council at its meetings on 29 June and 5 October 2011, and the final version of the Strategic Plan will be presented to Council for approval on 1 February 2012.



The Audit Committee has been considering the University’s Risk Management procedures, and Council approved the new Institutional Risk Register at its meeting on 29 June 2011. 

	11. That Council should ensure that the University has the necessary capacity in Human Resources and clear and effective operating procedures and protocols are in place and that a staff opinion survey is conducted at appropriate intervals, the results of which are reported to Council and acted upon
	The Business Plan already identifies the need to strengthen senior management capacity in HR.  A new Director of HR will be advertised early in 2011.

The HR procedures are undergoing full revision and redrafting in the current academic year, with a particular focus on those relating to Grievance and Disciplinary procedures, and the Avoidance of Redundancy procedure.  A longer-term project is focusing on performance management of staff. 

A new staff opinion survey will be conducted in the summer term (2011) and analysis of the results will further inform actions to be taken in 2011-12. 
	The Director of HR has now been appointed.

COMPLETE



Progress has been made on the redrafting of key HR procedures. Consultation with Trade Union representatives has begun on some key procedures whilst others will be revisited now the Director of Human Resources and the Vice-Chancellor are in post. 



The staff survey has now been completed and results will be presented to the Employment Policy Committee and Employment Committee.

	12. That appropriate time is allocated on Council agendas to discuss key aspects of human resource strategy
	Employment Policy Committee is now taking responsibility for HR policy and strategy and will bring forward items and recommendations for consideration by Council.  


	A standing item on HR issues has been added to each Council agenda.

COMPLETE.

	13. That Council members should take active steps and be assisted to increase their knowledge and understanding of the academic business of the University and quality assurance, both in terms of the information received and considered in Council and more informally through staff and student contacts
	Priority has been given to financial and estates matters in recent months, and academic issues have not been as prevalent on agendas as in previous years. It was agreed at the meeting of Council held on 24 November 2010 that fuller reports from Academic Board would be presented to every meeting. An annual report from Academic Board should also be reintroduced.

It is proposed that the February meeting of each year should have an academic focus. Following the response to Recommendation 8, however, it is anticipated that Council members will have a greater say in determining agenda items and will be able to request specific presentations on academic matters at any time as required. 
Opportunities for more informal contact, such as the pairing of Council members with faculties, and observer status on key University committees, will be explored.
	Council now receives fuller summary reports from meetings of Academic Board (although the structure of the report will be reviewed in light of recommendations considered by the Governance and Nominations Committee). The Annual Report from Academic Board has been included in the schedule of agenda items agreed by Council on 30 March 2011.



At its meeting held on 30 March 2011, Council approved the cycle of agenda items recommended by the Committee. The new agenda item schedule will be introduced for 2011/12. In the schedule of agenda items agreed, every meeting of Council will include some academic items and the January/February meeting each year will have an academic theme.

Initial discussion took place at the away day on 29 March 2011. A report on Council’s relationship with the University was considered by the Governance and Nominations Committee at its meeting on 11 May 2011, and will be taken forward by the Employment Policy Committee. It was noted at the meeting of Governance and Nominations Committee on 23 September 2011 that volunteers to become ‘champions’ of specific areas of the University had not put themselves forward. It was agreed that further work would be done to outline the role and what would be involved, and that members of Council would be approached directly.

	14. That a review should be undertaken of the academic governance of the University focusing particularly on the relationship of the Academic Board with Council and how Council systematically assures itself of academic quality in the institution
	The consultant will undertake a review of Academic Board (to include its relationship with Council, membership, and effectiveness). 
	This review is almost complete. Members of Academic Board have completed a survey as part of the review, and Mike Miller has met with groups of members. 

At the meeting of Governance and Nominations Committee held on 12 April 2011, it was noted that the report from the review of Academic Board would be presented to the Committee and Council in the autumn term of 2011/12, as it would need to be presented first to Academic Board.

At its meeting held on 5 October 2011, Council approved the wider publication of the report to staff at the University. The report is being considered by Academic Board on 21 October 2011.

	15. That Council should consider the appointment of a small expert group encompassing appropriate professional skills to advise it on its responsibilities in respect of estates and property matters
	Estates issues have traditionally been considered by Finance and General Purposes Committee. Finance and General Purposes Committee will consider this recommendation at its meeting to be held on 18 January 2011 and report back to Governance and Nominations Committee at its  meeting in March 2011 with a view to final recommendations being made to Council in June 2011
	Council, at its meeting held on 29 June 2011, approved the proposal that a small group, chaired by a member of Council, and comprising the Director of Estates, the Chief Operating Officer, and an external member with facilities experience, should report to Finance and General Purposes Committee. 

COMPLETE

	16. That the Strategy Sub-Committee should be formally discharged
	This was agreed by Council at its meeting on 24 November 2010.
	COMPLETE.

	17. That there should be greater clarity around the protocols which define the circumstances in which business is declared to be reserved and members are asked to withdraw, such instances being kept to an absolute minimum
	This has been more tightly controlled in the last 12 months to adhere to clauses contained in the Articles, and full descriptions of where Confidential and Reserved Business is to be used are given on each Council agenda. However, this issue will be considered again by Governance and Nominations Committee at its meeting on 12 April 2011, and will be incorporated into proposed changes to the Articles.
	At its meeting held on 30 March 2011, Council agreed to continue categorising agenda items as ‘Open’, ‘Confidential’, and ‘Reserved’ business, on the understanding that instances when members are asked to withdraw will be kept to a minimum. This categorisation was included in the revised Articles agreed by Council on 29 June 2011. 

COMPLETE


	18. That the Council Code of Conduct should contain a clear statement about the obligation to maintain complete confidentiality around the business of Council, members should be required to sign it to denote their adhesion to it and firm action should be taken in the event of a breach
	A draft statement will be considered by Governance and Nominations Committee on 10 March 2011, with recommendations to be considered by Council at its meeting on 30 March 2011.

Clarity will be provided in the revised Articles regarding sanctions and disciplinary action for individuals found guilty of a breach.
	Council, at its meeting held on 29 June 2011, approved a revised statement regarding confidentiality and responses to press enquiries for inclusion in the Council Code of Conduct.

COMPLETE

	19. Council should devote whatever time is needed to ensure that all matters on its agenda are comprehensively discussed and that discussion should not be curtailed by a desire to finish meetings by a set time
	Timings placed on the agenda will be removed, and Council members will be advised that Council meetings may need to extend into the afternoons.

A review of Council meeting times and the structure of its agendas will be undertaken by Governance and Nominations Committee in order to ensure the most effective use of members time.
	The anticipated end time and individual item times have been removed from Council agendas.




At its meeting on 29 June 2011, Council approved the following recommendations regarding additional meetings:

· Council: one extra meeting in May each year;

· Audit Committee: 1 extra meeting between October and March if required;

· Governance and Nominations Committee: two extra meetings.


Council also approved proposals for a revised structure of meeting agendas, including the use of starred items, which will be introduced for 2011/12.

COMPLETE

	20. Structured plans should be developed in consultation with individual governors, drawing on a skills / competences analysis, to ensure that a comprehensive system of induction, training and support is available based on personal development plans as a resource to meet individual needs and that as part of this Council members should be regularly reminded of their formal responsibilities as Directors of the company and as charitable trustees
	Financial constraints have meant that training opportunities for Council members were severely reduced during 2009/10. However, it has been prioritised in the budget for 2010/11.

A more structured induction event was held for new members in October 2010, and this will be developed further.



The consultant will be asked to develop a systematic and continuing training programme based on individual needs for consideration by the Governance and Nominations Committee. It is planned that a central register of training undertaken by members will be held to inform the appraisal process. Members who have attended external training will also be asked to report back to Council.

It is planned that a refresher session regarding Director/Trustee responsibilities for all members of Council will be held on 29 March 2011.


The Council website will be developed to provide access to other important resource materials relating to governance and developments in HE.
	










At its meeting held on 29 June 2011, Council approved the proposal for a more comprehensive Council Member Development Programme.










This training was held on 29 March 2011.





At the meeting held on 23 September 2011, the Governance and Nominations Committee received proposals for the development of the Council website, which would strive to increase Council visibility. Work is being undertaken to create the new Council site.

	21. That Council should consider how it can raise its profile and communicate its discussions and decisions within the University through inter alia the use of an e-bulletin (to include more information about Council members and what they, as individuals, may be able to bring to activities across the University)
	An e-bulletin will be developed.






A written report from Council will be introduced as a regular item on the Academic Board agenda.

Work will be undertaken to develop the presence of Council (and Executive) on the University’s website to make it more visible.
	
Proposals were made to the Governance and Nominations Committee at its meeting on 23 September 2011 that a better use of the Council’s website for news updates would be the preferred method for communicating with staff.  
A summary report from each meeting of Council is now produced for Academic Board.

See above  



	22. That Council members should be encouraged to see part of their role as assisting with the promotion and positioning of the University locally and regionally and a structured plan should be drawn up to assist this, drawing on members’ contacts and networks
	A structured plan will be developed drawing on Council members’ networks and contacts to promote the University locally and regionally.







The appointment of a new Chancellor will be progressed by the Governance and Nominations Committee as agreed at its meeting in October 2010.
	
The Director of ERSS has agreed to put in place a programme of action to address the concerns. Discussion is under way in the communications team on the development of a comprehensive ‘stakeholder map’ that communications / relationships are developed in a coherent way. Proposals for this process were considered by Governance and Nominations Committee at its meeting held on 23 November 2011.  

A call for nominations was sent out to all staff, students, and other key stakeholders on 13 October 2011. This will be considered by the Governance and Nominations Committee (with input from the Staff and Student Members of Council) on 1 November 2011, with a view to presenting a shortlist to Council on 23 November 2011.

	23. That Council should approve annually a Scheme of Delegations
	This will be presented to Council at its meeting to be held on 29 June 2011.
	Work on a Scheme of Delegations has commenced. At the meeting of the Governance and Nominations Committee held on 11 May 2011, it was noted that this was a substantial piece of work and it would be difficult to finalise proposals in time for the meeting of Council on 29 June 2011. Following the response from HEFCE to the interim report from the consultant, this work is being prioritised. This will now be considered by Governance and Nominations Committee on 1 November 2011 (and other committees as required) prior to presentation to Council in November 2011.


